Mike Parker stated that he was sent. notxtlcatlon of the September
1. 1991 Shareholders Meeting by fax- 48*hotrs in advance.

~ ated that this constituted him not raceiving notice until
.¥s before the Shareholders Meeting. L

until yeaterday.

Miks Parker spoke of percentages aof STV, Readlng 1ssues
4 Shareholders of STV,  Reading have
Dr. Aurandt,

Mike Farker spoke of resianing as Prealdent of CTV Reaﬁihﬁﬁi
Ben Bowers asked Mike Parker why he yould‘ Bé

resigning
Prezident of oTV Reading. ; L

At  this point; “Dr.: and Mrs. Aurandt.

Zchiag=2l returned teo the Shareholders Meeting.

Mike Favker ztazed that Ir. Aurandt wanted to fire h1m on three -
separats  occzasions. Mike Parker statad that Dr. Aurandt; sent
letters to cwne Sharshoiders. Mike Parkhr stated i il
three inztances, the izsues wen: pack-for’ Boara

review and discusaion.

Mike Parker snuwnerated Dr. Aurandt’'s

“ ¢ Management Servicas Agreemant,

K cifications and modifications to ‘

Agreemani wers agrsed o and approved by th

Miike Farker stated that in Febrvuary of 9,1,

wanted Lo cancsel the contract. This issue agaxn wnn:e

Board of Divectars. The result of this Board of "Diré
mesiina was that Dr. Aurands rasigned his position and tha**ﬁ1n_
Parker was zlected Fre:ident of R.B.I.

Mike Farier stated thzt a cnndition af Dr., Aurandi’s resignaticn.
waz that he would have no “communication with anyone'. Mike
Parker stated that it took '"'only a few weeks" for this agreement
to be breached. ' A S

i

Mike Parker spcke of walking into a meeting with Meridian Bank

WLLh financial projectionszs. Mike Parkar stated that Dr. Clym?r

had inztructed him to rezuest a szmaller loan with a more woritable
repaymen= schedul=, Miwe Parker stated that Dr. Aurandt had
already furnished the Bank with projections snowing R.B.I. making
"all kindz of money', in excess of MiRe Parker's oprojections. v
Mikes Parker stated that he was forced into a position of Dbeinrg
negotiated against by the Corporation.

Mike Farker responded £o the opinion of Counsel that the shareas

of the Corporation were "improperly issued'. Mike Parker stated

tnart 1 the shares were refused to be izsued, this would be 1in
zation of the Plan of Reorganizatioc

,




N

Mike p#r#éf'
dollar amount of what each 1nd1v1dual had invested. He
interest was figuraed in to the date of °ntry

MikeT,Parknrr stated thah,
Founder’s shares for:$3.00 r . ) A

Dr. Aurandt said he shOLli'get-tHeﬂf shares for $10.75°
like everyone else. - s E g e L

said " he - 'rec

Mike Parker a'c-=-'l thaf he ‘had of
account, hdt that Mlke Parker co

Mike
that

Mile
My
STy,
Wwaera

TnAan

Mike Parker stated that Partel, Inc. had to be tzrminated faor
“"intentioral maifeazance'’, He zpoke of thz »roui=as asked for in
e Aurandt’'s Tetier. Mike Farxer statad Zrat he signed the
agresment and he—-
Jack Lintcn s=zaied that hs had signed, az wsll .
Mike Parker stated that Jack Linton was the Corporat Secretary.
Thzre was a question of payment zchedunles
Jack Linton speokse of paymsnt issnsz, and zaid that '"'this will bs
determinag" ,

15




Mike Parler s,ated that at a Board ut Dlrertors meetln” on

31, 1991, Marvin Mercer had said that unanimous
Directors approval was needed 1in order for the
Reorganization to work. Mike Parker stated that Jack Lirton

signed the Consent Resolutlon

Jack Linton - plained the numerous '‘drop dead'. dat
Company which ware needed to come out of - Dankruptuy.,;J
referred to the date to ccme out of bankruptcy of August
Sth of 1991, and then referred to the preceedlng data
praceeding onz and the preceeding one.

Dr. Clymer inquired whether time constraints forced ithese
decisicens, T o e

Mike Parker asked Jack Linton if Mike Parker was a -lswin

nton stated that he is '"'mot saying a swindler', Dbut’
riter nad do some thingz that are '‘dishonest'.

Mike Parlier statad that he weould say th: ‘'same’"
Linton, "probakly more so'. ; - ’
Mike Parker stated that Dr. Aurandt resignsd in

&
Mike Parksy spoke of the withholding tax not being
Dr. Aurandt’'s salarvy. ’

st time and. %th

. N, stated that he found out for the firs :
there would be a liability for damages if the I.R.S. faund out

Jaclk Linton guesiioned this in reference to the February,

Jack Linton asked liable for what.
Mike FParker refzsrred to payroll taxss and STV, Reading, Inc.
v . . . [
ike Parker statsd that Dr. Aurand:t’s sgalary issus was internal,
anda that it had been settlod at th2 Board of Directors meeting in
February of 1991, He stated that it had been agreed to continue
Dr, Aurandi’'z salary for anocther six months, '
Mike Farwer tates that Marvin Mercer has a report for ths

<
GChar2holders this evening.

o

[
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Marvin Mercer ‘beganl his reportiv(please see attached) _
referred to the meetlng at wh1ch the'salary issue was dlsc ss"

Mr.
ﬂarvin”Mercer otated that 1t was_th
Directors mesting. sta;] -
federal’ ’wlthhold1nq ta? had not Dee‘%iﬁke
salary. '
from the.Board of Dlractor
continue”
that at the time, Dr
from the Company for 11v1ng ewpenseskw
the lnhume he w111 take the Company' W

5 Rﬂ
Ben Bbwers_asx

Jack Linton

Or, Clymar sta
Ben Boweréjask
sezat on the

Marvin Méfcer rebrua*y

of 1291, " ke ha 2a ’ulthhélilng tax nad not'
been taken out, Mar»lu_

the maximum ﬁstpensation‘ih
® -
o’

He r—;arrud to Section E.
d iz

daue Cor it will continue
ctherwice,

ate of pwynent iz the 45 of‘
Jervicsa request ror reltar, orlt).to pay
anyaons2 notad S srnali ce '
2 ban 3

Marvin Mercer spoke of the December 12, 15856 locan consideration.
Includzed in this discussion., Marvin Mercer referred to fthe Ortiz
loan, Dr. Aurandt’s consulting fees, and payroll checks beginning
in 1987 of between $36,000, 00 and - $39 '000.00 per year.

Marvin Mercer sta

ted that this was never approved by the Board of
Directors. He referrea fto a discussion with 2Zlan Dubroff.,
1zr-in Mercer statsd tnat as a consequence of ths foregoing,
=.B.I, diédn’z have tie right to pay Dr. Aur;nd Marvin Mercer
stated that R.B.I. a:ked the authority to pay Dr. Aurandt, and .
Enhat h=s was told that any portion of compensation in excess of
the marketablies wvalue must be returned.
Marvin Mercer referrsd to a memo from Dr. Aurandt to Mike Parker
and Marvin Mercer., Marvin Mercer stated that in the memo, B Dr.
Aurandt statez rthat he had asked 2Alan Dubroff about the
conzulting fes in late November of 1385,




Marvin Mercer referred to cheﬁks uaed by R B I to purchase
computer equipment,

Marvin Mercer spoke of the I.R.S. filing a garnishment writ"
against Meridian Bank for STY, Reading, Inc. : R

Marvin Mercer stated that Alan Dubroff stated that the Bankrupry
Court does not have jurisdiction over STV, Reading, Inc. Marvin
Mercer referred to $21.000.00, and stated that this distribution
could have only come from Retained Earnings or excess Paid-In-’
Captial. : ' S

Marvin Mercer stated .that Dr. Aurandt was issued a payroll check,”
which he hadn’t picked up. He stated .that Dr. Aurandt demanded’
to have the check. - Marvin Mercer stated that he then called the:
I.R.Z. Marvin Mﬂrc9r stated ;that he was told by-the I.R.S.} tha
Lf R.B.I - gava  Dr. Aurandt the check, R.B.I. would be‘

Mar—-in Mercer spoke of the check register and checks being mailed
to ris office. Mar—-in Mercer statsd that no che¢ks had L=en
irawn since. L

It was stated that the I1.R.S. was called and Dr. 2urandt could’
£tiil draw checks——

Marvin {ercer stated that 'we' -1apresents the C.E.Q.. the
irectors, Fartel, 1nc.. and Barbara Williamson
Marvin Mevocer zzated that he was told That Mikse Farker wasz
getting hiz ccocunsel., and that Dr. Aurandt was getting nis
attorney. HMarvin Mercer referred to a call to Mr. Sciilagel and a
cail from Jack Linton.
Marvin Mercer spoke of later discovering that Ray Schlagel is the
Poard of Direcztors attorney. Marvin Mercer stated that Miks
Tarker <can't write checks, but that hs can veto th=m as Gensral
Uoerating Officer, Marvin Msrcer stated that there iz no kasix
for this other ftnan "“inteiligent coniscture’
Dr. Jiymer stated inat he had been apprisad, and that he couldn’t ..
=22 deplating the razources petwesn two ''wonld-be Officers”
Marvin Mercer spoke of the guestion of the §101,000.00. He
cstazed that the canceiled check couldn’t be furnished. He spoik#
of l=gal 1issues of stock certificates and garnishment issues.
Marwin Mercer stated that zhares can’t go to Dr. Auranat, as
theres 13 a responsibiliity to the garnishing parties.

13




Marvin Mercer referred to the basis of the
Aurandrzt. He referred to the exhibit.

he didn’t understand the d1v1s10nﬂof shares
there was "only a small: portlon

namec, He =tated that Dr. ar
chares, Marvin Mercer spoke of ranrelllng&thng
and freissuing them, He stated that d01ng this .

cns,a-"lnq in fraudui=snt ronvayance

M n ‘Merc#;,Nread a"nema s -
{please s=2e attached). Marvin ercer stated that all ‘shares were
izzued %fc Mevidian Panlk. He =tatad that after the garnishment
ordser, DIr. Aurandhk has a 34,0C0.00 Adminigrrative Credl*ov claim
Marvin Mercer spoke ©f sendiag S0 per cenr new, or. 32,000, oL
stated that this couldn’'t - tna Porporat*on would
liable Zor it. Tl

Mervin  Mercer stated thai

af
ankruptcy, the 'orpuxatlﬁn need
Torperaticn nad tcld Alan Dubref
pay a retainer, ~but conld pay
apE . 3 3 |

A
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Marvin rle
Reorganiz
Stnarehald

5

=r spoke of Class G Creditors who rejected the Flan of
tion needing tao be paid in-full, 1limiting what the
s wounld receive, He zpoke of the Masgseys apprising
£ '  of the ~Laﬂ of Heorganization, Marvin Mercer
=12 wersa considsrations to relesaze Dr. Aurandt from

<

Aa (34
fae claim, Marvin Mercer statad that in conjunction with

i ti

a

negotiations, thers werz telephons converszatiens with Jack Linton
and Dr. Aurandi. Marvin Mercer spoke of Dr. Aurandt not being a .
D r d not discharge, Marvin Mercer
r r to a t ersation in February of 1991 and a

e

stock in lieu of the debt.

that went out in szolicit
could have forced ths =2




Marvin Mercer . stated that on DeCembernb, 1936, $4,000, 00 was
issued to Dr. Henry Aurandt from a Hamilton Bank check noted as a
loan repayment. Marvin Mercer stated that he ''then wrote a ﬁheck
on the same day to himself' for loan-Ortiz-consultation,

Mr. Schlagel stated -that Marvin Mercer hnas Dr. Aurand
explanation on that issuse,. = e o

Marvin Mercer spoke 'of funds needing to be put into
Corporation to meet payroll amounting to 35,200,008, He
that this amount of loan repayment was nezded to bridgs
interval bhefore the arrival of the Home Shopping Network check

Marvin Mercer referred to what he tarmed ''the tendzncy to Operate
the Corporation without any regard to the Bankruptcy Code'. " He
stated that the Corporation. just couldn’t.''go out -Pnd borro
money' N RN S cTigE P :

Marvin
Auraniz
thera

that a

Jack Linton inguired az to when (ike Parker received the ordar.,

Mil - Dzrlrer- e ~f PRI Sty -

Miks Farker speke of get<ing documaniz,

Jack Lirtan aszked wnaether Mike Parbsr had given him the crdsr  at
Jetaner, 1991

Mike FTarker =aid that

Jack Linton asksd if there was a question with Pat Dunne berore
that and whether Pat Dunne was teold to garnish,

4

arvin Mercer stated that he had instructed it.

B

Jack Linton stated that ne had calied Pat Dunne, Jack Linton
stazed that Fat Dunne had stated that it wasz Marvin Mercer. Jack
Linton stated that when he2’d heard it was Marvin Marcer. he was .
"appallied' . Jack Linton stated that it was Marvin Mercer who had

it garnished

Yarvin Mercer statad thar he ""had to ctop the manipulating'

1Y
[ ]

Mr. Schlagel inguired zs to whether Marwin Mercer had call
2 { rick, as w=ll,
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Mike Parker spoke of removing-alf'tﬁguﬁifectors
Jack Linton stated that we don't thlnk it’s a valld mentlng'

Marvin Mercer stated that he was. p01nt1ng out that . Jack'
was asking in the caparlty of a Shareholder. S

Mike Parker :ontinued to finish qiv1ngrrep rt

to A ducument that was a part of tha mate

Ben Bowsrs raferred _
handed cut. It was a 2—page letter,l,not dath or 31gned

Powers asked if it was- a fax.

Mar~vin Mercer stated that 1t was a topy of : a fax.

Alison Rotenbﬁra‘ asked Ben, Bow ‘i-altuharAhold r
"agenda' he was follow1ng. Alison Rotenberg stated that
Bowers wax, as sh2 termed it '"behaving like a fool'. She

Ehat, speaking for the other Shareholders, '"we're reasonab; 
peopie’. Shs  stated that Mr. 3Bawers was noat  lending - an
"mredibilty' to hlmSGLf :

.

Zen Bowers introduced hlmSELf as

cx Linton asked Marvin Mer
inte a contract with Jaff Nil

Marvin Msrcsr stated that yes

Jack Linfton asvwed 1if Marvin Mercsr
with Je2If Milier.
Marwin Uercer =stated that yves. he

~

Jack Linton stated that you, as Pankruptcy Counsel, hkad ne
wnowliedye—-

Marvin Mercer stated that he hadn’'t been invoived before 1989,
Marvin Mercer stated that  he had told Mr., Miller that the
contract had not bkeen approved by the Bankruptcy Court. He -
stated tnat even 1f it had been submitted, it nad not b=zen

acorovad.

Jack Linton asked whien Directors avproved it.

pproved it and that
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Marvin Mercesr stated that Mr. Milier cantacted Shelley Bendetti
aposut the Corporation being in default of payments. Marvin
Mercer stated that the Corooration made payments for Mr., Miller’'s
pbenefics and applied these payments to what was owed him. He
v ..
oo




statad that when the amount owed Mr.

was going to give Mr. Miller a check for '$700.00 and a release
sign. Marvin" Mercer stated that this would have constltuté
“full payment''. - He stated that Mr. Miller had said tha

payment  of the: benef1ts was not applzcable aga1nst the‘ ost
Marv1n Mercer é%ated that

what was’ owad h1m
| ntract :
the

51gned the release.

was nnt 1s=ued Dy Marv1n ercnr

Jack Llnton asnea Marvxn Mercer what ha told Mr Mxller
Jauk Llnton Statﬂu tnat Af Mr

s1gn1ng the contract

Ja,-.k Lint«oné s_“;
U.+ l.l wh g 1t -,

Y dlacu 3ion

v

Dr . 'PlYﬁér
saiﬁ:tor tnac Qarlou.'wa——'r

[ : '

Liﬁ:on 1nau1red aDout whn

n-*

Pr. Fl;mcr stated that when Mr, Mercer iz
Jack Linton ''locok at own 51tuat10n“

Jack Linton stated that he agreed.

r~rerr=d to uauk 1at7n
1 autornej '

Mike Parker ‘asked Jack Linton if he was the 3Secretary of ETV,
Feading, Inc,
Ta =1 T s H - g | W - . [N RPN P -t
Jack Linton stated that yes, he was, '"'at one fime’.
AT
Mike Farker asked if Jack Linton could explain the checks.
Jack Linton stated that Mike Parker was familiar with it, and
tnat they’'d talked about it.
Jack Linton further noted that Marwian Mercar was refusing to

answer thSclonS.

(A%}
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‘Ben Bowers askaed that the original fax from Aiahﬁ*
produced. - e

He stated thau copies were,

Marvin Mercer provid d Ben Bowers with copies of the 2-page;
from Alan Dubroff. ' o

Ben Bowers ’-uasted Mar in Mvrcer tc‘31
just read to tne Sharshcidars.

Dr. Stoudt raised a qu

“e

Mike Parker stated t this pertained to p Readlng
e fnat hz wanted an “accounting of thosa runQ"?,
hat he had asked the I R.5. to do an'audit-bf qu’ nools

fMike Parker stated that 2 paint-ha

the zalary gu=siisn, and not‘wclnq

Mike Parker =stated that what was

montin, . Mike Parker inguired wnathe‘

1634, Miks Parker ztated that

t2ld oy Dr. Auvendt and Jack =

Dr. 0% ng

Dr, r”=C‘,me*”r' tc

as a i . hat M'they may have thei

cuinions as tu rere Lilams lisz'’, but thnat he t-naea{"' nink
i 7'z paiiozuphy about a house dividsd net ‘standing.

Sr, Clymer stated that hn2's ilistened ©o Mike Parker -and  Dr.
HBurandt faoir a long time”, dincluwiiag 3 "'long meeting' until-1:00 ’
AM. Dr. Cliymer stated that Mike Parlier made some !'"louzy
husziness desisicnz™. Dr. Clvmer scated tha+ ‘he. wa@jbnarg~d witn
aaditing expenses. He stated that he wa¥ "always opposed’ to the
Partel, Inc. contracz. Hs stated that the yrnrlt in the Partel,
Inc., contract waz 'caliculated i1napprorriately”
Tr, Clymer spore ©f h2aring arguments aiong the way. He =ztaced
that n2 was in Tliorida in reference t92 DJUr. Aurandt’'s first
communication stating why the Board of Directors should remove
Mike Parzser. Lr Ciymsr =tated that hs communicated Dr. -
Aurandt’ s communizus to Mike Parker.
Dr. Clymer zpoke about what he2 termed ''sidez'. Dr. Clymer stated
that n2 dossn’'t take ''sides' when the Sharehoiderz’ interests are
at staka Dr Clymar stated that he didn't 1ike what he terme
tihie 'tone'', and gaid <hat it sounded to him as though it was on=2
237 "you're =zither with me or against me''. .

~a




Clymer stated thét

Dr. he audited Partel, Inc.’'s expens s aga1nst~
“"valid raceipts for. claims'. He - stated that he 5
discrepancy for Linda Hendrickson.

1nva11a and'the cla1m subsequently thhdrawn.

Dr. Clymer spoke of what he called a ! |
Dr. Aurandt seemed to-him to be d01ng}‘;Dr .Clymer s»ated tha.fha
haz heard Dr. Aurandt say that he’'s saved the Corporatlon,f and¢
that he’ done things in order to save the Corporatlon.,;»Dr.'
Ciymer stated that. it seemed to him _that these claims . were
similar to "putting out a fire in your own houae and tHen saylng
"I set it, too'", - " - S : » B
Dr. Clymer stated that’

tne™ Curpur’tlon féund

worked to the extert of Aeeplng the Corporaulon out ot

,hapter 7

Dr., Civmer -stated +that he couldn’'t see why more cf an attempi
wasn' 't made to get the Corporation out of Chapter 1il, Dr. Clymer
ztated that in a refiew of Board of DlreCCOIS meeting minubes
fraom anous 1987 there vers attempis at a sale, "ail of whici
failed'. R ' ;
at it wasz his ‘ion that Or. Aurandt had -
r "“to gst mors dg= than he had" about
uptcy. . -Dr. ‘stated that ''the minute'
=, Dr. ‘Aurandt “the "inakility", ke an
loose”. 'Dr. ‘stated that h2'd already .
Dr., Aurandt an k Linton. Dr. <Clymer
mad to him that ‘Aurandt may have £21t . as
T was trying te it away''. Dr. Clymer
sz wiong, but = iz hiz "honezi opiniaon®
Dr Ciymer stat=d trat Dr., Aurandt is wnat he fermed '"rolling
rik2 a cannon on a isoge Jdeck'. He stated that Dr. Aurandt. has
agreed o terms, and then breachad the agrazazment:z Dr. Ciymer
gtatad that this has causzed legal fe=s and delays. Dr. Clymer
stated that after a number ¢f instances, and after Dr. Aurandt
had resigned, that Dr. Clymer had =zaid to Dr. Aurandt that he was
"inept',
Dr. Clymar spoke of now deing at the peint of "chooesing sides”
e consiuded that 1n order to give the Corporation any
opportunity for survival, it nesds to keep current on itz debt.
Dr. Clymar stated that he estimates that the Corporation needs to ‘
operate for 2 y=ars witn a good payment performance He cstated
that at that time, he felt thai someone may finance ths tower
mov2 or buy the whole overation, and that =zomeon= may gelb
somathing ocut of 1it,
Dr Clymer stated that ''this haz gotten to a point whers thars
can’t he compromize',

(s
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advised of this controversy,
Parker stated that during Board of Directors meetlngs
discussed, resolutions were signed,

Mike Parker ztated that it doesn’t matter whatﬁ{i
but that working for expenses only duesn t makefhin
Farker. .stated that. he’d told Mr. Schlaq@l that Dr
Mike Parker opposed Mr. Schiagel being ‘'the:
attorney. Mike Parker stated that no one has

reason for letting him go. o i

Mike Parker stated that he wasn’t going to’ aqreqli
Aurandt’s stock without proof', and that he- wa;n
the salary. : 'Mike Parker: stated:that Drii¥Au
check, or had the chacks stamped “and ‘then"i

Mike Parker stared that “fcr somsone to cs
can’t work wikn the man''. Mike Farker
"written a single check'.

Linzon

Mike Parker stated that Jachk

Corporation coming out of bhankrustoy,
contyikuted, that Dr. Clymer has ‘ntflbuﬁed
Aurandi has cconrtributed Mike Parxer s»ated’-
Aurandt did £« him wes not what helped the Pomoanv
Miks Parker stared that hne believad< that' STV,
amcng  orther sntities. nesded "an accounting’™
"tpere were Iundsx Tnhai should noc have gonse to Dr
qiadt

zTk Linton stated that he wanted to bring up a couple, of .points.

de stated that as Mika Parker wiil recall Jack Linton movad not

te terminate the Partel, 1Inc. contract the first time. Jack

Linton referred to a meating that waz callsed by Mike Parker, at
ike Farker wanted to see if everyone could work togsther.
ton ztated that he had said that '"'both were costing too
v'" for the Corporatian,

N

shed them,

sent out

ra
(%)}

and everyone knew'wha£
the Plan of Reorganization. o _ » o 33

I Li n stats< that there was J0oing to be a’
Dirzcterz meeting thisg evsening, and a Shareholders’
wiied Cor tovember 12, 1391.

xed about ths budget projzcortionz, and whether Mike

yet .

Board  of
Mesting




Dr . Clymer spoke of serving _t'hé’c:d‘ri.aofiaition . 'He stated that he -
""'will not make further attempts'" if Dr, Aurandt is involved. Dr. .-
Clymer stated that this was due to hav1ng 'no conr1dence” ‘

Jack Llnton stated that_he

has'
Parker. L

”the same feelingﬂ.,qbpgt7 ﬁike

it is'his‘obsér&afion that Miker
y'. ' He stated that when moraTlt'” and
2 : -

Jack Linton stated that Dr.
they wgrej”‘oth pathaloglﬂal

Ir. Clymsr . staz2d that he haz ''changed' hisz a:sessment. He
ztated that ths abzervation wasz mads  ‘'vary 9 in the -
relaticnzhip. Dr., Clymer stat hat ] DarAer was lot more - -
Giib'  sarliiar on. He state “"confidence" in'fMiké :
Fariker now to a “fair degres’ in Dr, Aurar t. k

what

HMike Parkér.

lbufed huaVi 1y to

an documents.ana
c 2

u et
o
ot

inalizing of financial re tha need ior =
3% hooks to zhow if the

monsey of 1ot

o the mesting,

Dr., Clymer stated +that az a Director, hse nzedzd to inzist on
getting an accounting firm to givz the Corporation a ''barometer'
of how it 1is deing. He stated that the Corporation needs
financials to know what it’=z deing. He stated that this was 'on=

the first things' that he'd teold Dr. Aurandt. Dr. Clymer
that he didn’t know 1f the earlier financials wsers

1]
e ot oy "’
o
t‘f‘
1]
I:L.

mproper or not'', de stated that now comeone can g¢e what 1is
neadad to make the Corporation mors profitable and what courss of
Action to ftake to measure thne resulits.

8
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arker introduced Nelszon Long, C.P.A. from Beard & Co.

Melson Long updated the Sharenolders. Nelson Long stated that
Beard & Co. was retainad by P.B.I. in ths summer of 1%39 to
varform accounting duties. He stated that thessz duties includad
normal compliance, mechanizing +he system, pukting it on the

computser,

o
~]
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Mr. Long spoke of the tax return ‘for~December 31, 1989, .
stated that there wasz . uncertainty about the tax return'
December 31, 1983, so they ''forced"” what was in the mlddle

spoke of the ''hug2' operating loss carry-forward.
another tax return for December 31. 1990 '

ircludad in the update
Ledger, ths Cacsh Receﬂpta, _ o
booking of transaction transferr1ng ‘the rlghts from the Sa P
the tower, the ra»o*alng of Administrative Creditors® claims™“and

liabilitias vrelating to those claims, and the recording’ of; tﬂa
foregiveness and 1ndebteanes° WIth Merldlan Bank amount1ng
$1.2 million. _ . : :xﬁ

It was stated that R.B.I. - has bean apcrulng ‘at a rate of 16 . par
cent per month,  knowing that it “wou%ﬁn t “have to pay'l b
September 18, 1 91 the Porpnratlon was“able to ‘generate a Ba anc
Sheet and for the month of Octobar, 1991, a menthly Income
Statement. It was ==ated that to dg an  audited statoment
nowaver, would recuire ‘a lot of money". '

Dr. (lvmer stated that if it wasn for the “good of

Meridian 2Rank, this projec "“gone down the

ieng time aga'., ia stated hat Merldlan Bans could hav
Corporaticn into Chapter 7 B

Mr. Long stated that tn re arn' o ieS’bfffederal tax returas that
-

Do . - : . - , R
will me mads avallable.torany of the Sharcsholderz who request &
them. ' s :

Zen Bowars induirsd az to whose information these f1nanc1a1= we
bazed an,

Mr Long stazed that hz recsszived the information from Mike
Farker. '

Jack Linrtoan ztated that it was "procably naver audited"

'en Bowers wanted to know what of the information to Mr. Lbﬁ§ has
be=n provided by Mika Parker,.

=d that he has listened to what hs termed "'a one-
tion'', fz 3tated that he has been acting in such =
2 no one here has any '"significant Lkroadcast”
zn Bowers stated that the Board of Dirzctors dos=ss
t of broadcast experienca'.

@
3
w
o
a

t he is a Certificate holder. He stated .
s that he has worked for the Corporation

imately two and a half years. He stated

tim he worked far in eucess of normal business
<3 that he feoit that thiz differentiated him from
olders. : »
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Ben Bowers stated,that he,also attended the September 14
Shareholders Meeting. He'stated. that ‘thefé was what ‘he termed "a
conflict of interest' involving Marv1n Mercer and the Corporatlon
and Marvin Mercer and Mike Parker. He stated that. Marv1n Meruer
"eould not be obJectlve to.the;poxn. of th1nk1ngfabout 1t“ -

Ben Bowers opoke7of
Dr. Clymzar's op*nlon tht Wlkﬂ
and--— ’ B

.tarnerv

Dr . Clymerﬂtold Ben Bowere'pot to ml“quote hlm.ﬂ

Ben Bower-vstated that he :, ylelded” tO:DL. CLymer
Parker. ‘Ben Bow=r="spoke of "Partel, - Inc: ['eom1ng here- ylth
personnel tov“suck 1t offjfor hlS own coporatlon ' - T

Ben Bowers -
they' re’ g01ng

3

Dv. Clymer stated that th

wasz ''a

m

Ben Bowers .statad that- *he waj it stanvs nnu *n.f""ornora
will be in Chapter 7 or Chapter- 11 and a -''whi t° knlghtf wilk ‘come
out of the wocdwork, o de,etated that's telt that 'if; Waﬂaﬂement
o, ~ L 3

..\P':‘.Il, 1

ess'tlme w1:h law nrs i‘the Por T atlon wUu7d be moved b
. » Y

LA

Ben Bowers'then
Dr. CLvmer aake

Ben Bowefﬁ‘siated’thét»Mike‘Parker'

what ‘“intentisnal malfeasance" was.

was ‘'malfeasance"” because HMike

thnings'.

Ben Bowers told the Shareholders that they are making a ''ssrious
dacision', and that they were gestting a "loaded slate' her=.

Mr. Wholbruck responded to members of Boards of Directors who
don’t have product knowledge. He stated that the majority of

those who serve on the Becards of Diractors of malonr corporations
don’'t possess preduct knowledge.

fen  Bowers stated that the Thareholders wer
it'. He stated that if he was on the Board of Directors, ne
woitld do what he could--

Marvin Mercer spoke of the charge of having a ntllu of
interest, Marvin Mercer stated that he represents "a ouple-
corporations' for Mike Parksr, but that he has not been paid. fHe
tated that in response to the guestion of his capacity at the
Seotember 14, 1991 mseting, he wasz there as Bankruptcy Counsal
“or the Corporation at Mike Parlker s raguest, ’




PEPE

Marvin Mercer stated tha‘ all of hlS conversatxons have been done
(ﬂ*t the dlrectlon of Mlke Parker.

Marvin Mercer otated that there were other statemenus agreed to
by Dr. Aurandt. " Those dlscuSSlona need@d to be aqreed to
order to issue the stock. .: ‘

discussed were not tné;”bad'

ot

to have dqne,-on;y what the':

cinc

harn 1ssunviwero

Mr. Schlagel askad'Narvin Ma*ﬁer if Schnadﬁr Harrison,
Lewis has 1ssued a wrltten oplnlon . :

Mlkﬁ Parner.'stated that Scﬁnaaer 'Hérrison. Segal & Lewisp

~has
issued only a verbal opinion. R

Mr. ‘Schlagel:;

Harrlson Seﬁal ‘& Lew1s’hadn"’iasupd a'wrltten oplnlon

Nlne hat

tney

M. Mr
Zchlag .

' ' ”sta” d to Jack Linton that heigsnould "remember well' T
what Dr., Clymsr’'s sentiments werz. Dr.; Clymer statedthat he

" 4 refarved to Ml?n’Parner cand Dr. Aurandt '"fighting over a dead
kh,rae that's beginning to stink'. Dr.. Clymer stated that the
"horse' i Ystink"

5 baginning to
| 5

s becausse its ""flash is Dutrl by
heing cnt by attorneys'. ' I a

Mike Parker states That throuah all
it )

Miks Parker stated that half < the profits will be escrowed. He
spoke of the 12 1/2 per cent fiqure. Mike Parker stated that
Meridian Pank ~would retain the principal as a guarantee. - He
spoke of a number of revisiens to the Plan of Reorganization,
The Pank came back anﬁ stated that if the Corporation was in
dafault ., they wouldn’t asres to pay what was guanantesd.

Mike Parker stated that the Plan ¢f Reorganization was revissd.
Instead of keeping the amount in escrow, it would be loaned back
to R.BP.I. at 8 per cent. In tarms of cost, it would be the sama. L
But the Bank would see that it would be pald off quicker. Mike
Parker stated +that Partel, Inc. would then take +the Bank’s

vositien.

Mile Parker stated that he's "more than happy'' the Corporation 1%
not “'under the gun'', Mike Parker ztated that he is not here to
. 4h=arit a company that’'s not successiul'. .




Mike Pérker' s»ated that thls was tﬁg?opinion of

talked to yesterday.

Ben Bowers asked what would hapoen 1f the contract
10 years from now. . < : :

It was stated‘thatﬁif Ehéylcaﬁit>dqz

t for cause, .
give a reason, = - B T

It was stated that if that voie goéé? through, the“jCo;p
will '"'never' get Partel, Inc. out of 'its poelflon

Dr.' Clymer stated .that

:Bé aidnfts
nything out of thls" “ v

-Ben Bowers askad“f thlli
"interminable “contracts' .

(r

Jack Linten ztated tha
Marvin Marcer had given to Ben Bowe
Ben Powers had aszked Marvin. Mercer
being signed and dated, it s aid .

. er

Mike Parker began the "bting
nominees again, he ;ta =d tnat

or vote for ons.

t

nzd akout CumulauiVG

£, or divide them -among

Carolyn Hyman—-Brooks explai vrt‘ng
stated that there were 5 szats
Shareholder’=s gthares havs been ed b ;
at the total'number'OI votes, ‘stated t‘atv na »harehOL
conid vete all af their charss for oue seat
1

the 5 seatz, and that woulid be the tota

The ballots started being returned.

Mike Parker began a discussion of the fourtn item of tne

inveolving garnl zhment by the I.R.8. {plesasze see attached).

Mike Parker stated that tnlb has been gone over in soms detail.

He stated that he has bsen served a garnizhmant order. whiczh he

hasz turned over fto Jack Linktan. Mike Parker stated that he= has
ceen served by £ Judgamaﬁt craditors in total who ordered a
garnishment of all shares under the Plan of Rzorganization. Mike
Parker stated that he has sent letters indicating direction, .

Jack Linton stated that he had provided information before on the
debentura,

Mike Parker stated that nhe 3just had to find out whose name it iz.
Jack Linton statad that’': why ths stock was "izsusd improperly'.
. L 3

[#%]
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‘elicit the court to do it. He statad’that Mr. Hettridk énd the

Mike Parker spoke of the loans. - He referred to Dr.

request to issue the shares to Dr. Aurandt and Mrs. Aurandt.
issue of the pensiocn plan was discussed. Mike Parker: stated
he felt that the "best" way was to turn the document¢ ver
uourt '

Mr. Schlagel asked if Bankrdptcy Couﬁsel.hadsany576§1n10n5§io
this, . : ' . o S R ;

LA

Jack Linton stated that he will not iseue shares for what h
considers a ‘'fraudulent transaction'. ~He stated that. he iw

I.R.5.. will work to see that thé'Bank gets what 1s_ow§d_thgm_

1f‘M1ke Parker was opposedﬂ’o

M_qﬁestioned
‘Reorganiz atxon 1n*accord§k"§ét

Jaclk Linton stated that Marvin Mzrcer should have never hat
that cail, and stated that it was a courc of "incompetency"

Mire Parker statecd that he intenda2d to resolve the dispute. - He
statead that the Sharenolders should know now hs f=2els  on this
izsuwe, He =stated that it may be that the Corporation deoezn’t
"ows any scock to Ir, Aurandt', and stated that the Corporation
‘'may choosz to view them as loan repayment'',

Jack Linton guesticned that if this wasz donz, it representsd a
someromize, including to Partel, Inc.

like Parker stated that after Femruary, the anzwer is ''yes',

A motion was made to ar*Journ. .

Mike Parker apologized that the meeting could not be adjourned at
this peint. He states that the votes needed to be counted and on
record before the meeting could be adjourned.

Mike Parker stated that he thinksz the Bankruptcy Court will ordsr
another meeting of th2 Sharehsliders

[
L




...-~<

Jack Linton asked Mike Parker 1f th1s was M1k Parker’s ''lagal
opinion'’

Mike Parker stated that there wer= ”enough lawyers around here“(

At 9:40 PM, . Carolyn Hyman-Brooks came’ back to tha meet1nq w1th
the tabulation of Shareholder wvotes. :

.

It was stated that the Judge of the Eloctlon provxded tne talley

Carolyn H'man—Brooks read from the: tabulation (p1~4se 'sgg!
attached for listing in the event of any dlscrepanCLea) e

Mike Parker ... ..........e..n...,i249.311 Votes
Irvin Cohen.... ... iiiiiiiinneen iy .. Votes
Dr. Clymer......... ... v il "Votes

Reverend McCracken................249,311 Votes
Judge Roze...... ettt 249,311 Yotes
Thavre was a declaration by the Juage of the Elections.,
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ll.cp 10/30/91 statemen.obj

STATEMENT FOR THE PURPOSE OF OBJECTING TO THE
TRANSACTION OF ANY BUSINESS AT AN ALLEGED SHAREHOLDERS MEETING

I am Raymond C. Schlegel, Esquire and, along with Jack A.
Linton, Esquire, a former shareholder in and the present secretary
of Reading Broadcasting, Inc., am attending this meeting for the
sole purpose of objecting at the beginning of the meeting to the
transaction of any business becauée tﬁe meeting wés not lawfuily
called or convened. This objection is being made pursuant to
Section 1705(b) of the Business Corporation Law of 1988 and Article
IX, Section 4 of the By-Laws of the Corporation.

We are objecting to the calliné and the holding of a claimed
shareholders meeting because at the present time there are no
shareholders in Reading Broadcasting, Inc. The interest of the
shareholders in the corporation under the terms of the amended
sixth modification of the corporation's fourth amended Plan of
Reorganization became null and void on September i7, 199i, the
effective date of the Plan.

On September 14, 1991, the last meeting of the shareholders of
the corporation was held at which time a new Board of Directors was
elected by a two-thirds majority. The new board was comprised of
the prior Board plus the filling of one vacancy. Following that
shareholders meeting, the Board of Directors of the corporation met
and approved the termination of the Management Services Agreement

between the corporation and Partel, 1Inc. by reason of the




intentional misfeasance of Mike Parker, an officer of Partel, Inc.,
in the performance of his duties under the Agreement. By reason of
that termination, any attempted issuance of stock by Mr. Parker
after September 14, 1991 was completely without authority»and
therefore null and void. For the same reason the call of or any
notice given by Mr. Parker of.this_meeting was a nullity. Further,
although Mr. Parker requested the Secretary to call a shareholder's
meeting in November he never asked him to call such a meeting for
today.

In addition, even assuming that the contract had not been then
terminated, the duties and authority of Partel related only to
managerial, operational, consulting and other services necessary to
manage and operate the Station. The authority of Partel ‘did not
extend to such fundamental corporate matters as the issuance of
stock certificates. This was recognized in Paragraph 6.a. of the
Partel Agreement.

The issuance of stock certificates in this corporation has
been customarily performed by the president and secretary of the
corporation. 1In this connection, the bylaws require that the stock
certificates are to have the corporate seal affixed, which seal has
always been in the custody of Mr. Linton, the Secretary of the
Corporation.

The shares claimed to have been issued to you as putative

shareholders were allocated by Mr. Parker in a fashion to skew the




voting power of the shareholders of the corporation in favor of
Partel, 'Inc. and against the former shareholders of the
corporation.

For all of the foregoing reasons, we object to the transaction
of any business at this meeting and at any meeting of any directors
elected at this meeting.  Should you,. notwi;hstanding this
objection, proceed with the transaction of any business, the
present duly constituted officers and directors of the corporation
will take appropriate action in the appropriate forum to enjoin any
attempt to act on the basis of this invalid and unlawfully convened

meeting.




ATTACHMENT E

Minutes of RBI Directors’ Meeting
June 1, 1992




MINUTES OF THE MEETING OF THE
BOARD OF DIRECTORS OF READING
BROADCASTING, INC.

A meeting of the Board of Directors of Reading Broadcasting, Inc. was held
on Monday, June 1, 1992 at 7:00 PM at the company condo located at 61-5 Mint
Tier, Laurel Springs, Reading, Berks County, Pennsylvania.

Present were:

Irvin Cohen

Reverend Frank McCracken
Dr. Robert Clymer

Judge H. Charles Rose
Micheal Parker

representing the Directors of the Corporation.

Also present were:
H. Marvin Mercer, III1--Corporate Secretary and Bankruptcy Attorney--
Krusen Evans & Byrne

Linda Hendrickson--~Partel, Inc.
Barbara Williamson--WIVE-TV 51 (Office Manager)




Mike Parker called the meeting to order. Minutes of the previous meeting

were read by each Board member. A few grammatical errors were noted by Dr.
Clymer.

Upon motion duly made by Dr. Clymer and seconded by Frank McCracken, and
unanimously carried, it was

RESOLVED, that the minutes of the February 4, 1992 Board of Directors

Meeting were approved with the understanding the grammatical errors would
be corrected.

Mike Parker then explained that normally he wouldn't bring a programming
issue like this to the Board but because of his relationship with Dr. Scott
he has a conflict and would like Board approval of the following transaction.
RBI had produced a P.I. for Ninja Enterprises and that they had asked that

we place the P.I. on Channel 51 as well as Dr. Scott's stations. Mike told
the Board that Dr. Scott had agreed to run the P.I. on his network if RBI
runs Dr. Scott's service on Sundays for 2 hours. The first $180.00 that

is received each week for the sale of the P.I. on Dr. Scott's network will

be paid to RBI to reimburse us for the $180.00 we would lose from HSN. After
that, Dr. Scott will receive $6.50 per tape and RBI will receive $1.00 per
tape. RBI will receive the full $7.50 for any tapes sold through our station.

Upon motion duly made by Dr. Clymer and seconded by Frank McCracken, and
unanimously carried, it was

RESOLVED, that Dr. Scott will run on Channel 51 for 2 hours every
Sunday morning in exchange for RBI receiving the first $180.00 each week
from the sale of the Ninja PI on his stations as well as $1.00 from each
subsequent tape sale.

Mike Parker advised the Board that we are checking into moving the office

to a new location as we no longer need a building this size. Mike also advised
the Board that he would be checking with Albright College to see if they

would be interested in either leasing or buying the property. Mike advised
the Board he will advise them as discussions proceed.

Each Board member was given a copy of the Construction Permit Extension that
we received from the FCC. The extension is now good until October 28, 1992.

Each Board member was given a copy of the December 31, 1991 General Ledger
that was prepared by Beard & Company. Irv Cohen asked that a P&L Statement
be prepared so the Board can see the progress of the company. Mike Parker
advised the Board that Beard & Company will have the year end audit done

by June 15, 1992 and that the General Ledgers should be up to date by that
time also.

The Board was then given a copy of a memorandum to Jack Linton from Mike
Parker outlining the terms of RBI's settlement with Dr. Aurandt and Jack
Linton. (A copy of the memorandum is attached to these minutes.) Irv Cohen




expressed concern over item #10 saying Mike Parker should not have first
right of refusal if Dr. Aurandt has a purchaser for his option, but that
the current stockholders and/or Board members should have the first right
of refusal on a pro-rata basis. Mike agreed that this change would be made.

Upon motion duly made by Dr. Clymer and seconded by Irv Cohen, and unanimously
carried, it was

RESOLVED, that this agreement between RBI and Dr. Aurandt and Jack
Linton be accepted with the change made in #10 and with the understanding

that any other major changes to the settlement must be brought before the
Board for approval. ’

Upon motion duly made, seconded and unanimously carried, the meeting was
adjourned.




